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why it was that she was contributing her services as

general partner plus some cash and had 20 percent but

Ms. Rothschild was apparently the security for Mr.

Newton's later payment but she had 40 percent?

5 A No. I don't think she had a problem with the

6 percentages. She is excited about having a radio station

7 and she is in business right now and an anchor woman right

8 now on television and she is highly qualified and she

9 feels that this is a step into an opportunity to owning a

10 larger part.

11 I have always felt that if my partners make me

12 money, they can always come back and ask for more, whether

13 it is in salary compensation or in stock. And when Robin

14 decided she didn't want to go forward, I felt it was a

15 great opportunity seeing how enthusiastic and how Joyce

16 had run the show from the beginning that she should have

17 50 percent of the station.

18 Q Now, has Joyce ever sent you any written reports

19 concerning the progress of the application?

20 A She calls me every four weeks and updates me on

21 the telephone.

22 Q No written document?
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Section I I - LEGAL QUALIFI . I ON S (P. i' 2)

s.. ~1st the applIcant. partles to the appllcallon and non'p&rty equity owners In th. applIcant. Use on8 column rot' each
Individual or enUly. Att.a.eh a.ddllional pl4;es If necessary.

~ Name and residence or the applicant and. If
applicable. Its ofn~rs. clra=tol'S, stockholders. or
partners or other than Individual also show name.
a.ddress and clllzenshlp or natural person authorIZed
to vole the stock). L.:.st the appllcant nrst. ofn~rs

next. then directors and. thel'98.fter. rema!nlnlt
stockholders and partners.

2. CIllzenshlp.

3. Offlce or directorship held.

4. Number or sha~ or nature of pa..-tnershlp Interests.

~ Number or votes.

6. Pe~n~e or votes.

7. Other exlstlnlt attributable Interests In any broadcast
station. lncludlnlt the nature and size or such
Interests.

a All other ownership Interests of Slf'o or more
(Whether or not attributable). as ~'e!l as any
corpol"'llte ofn~rshlp or directorship. In broadcas:..
cable, or newspaper entllies In the same market or
wIth overlapplne- sle'nals In the same broac~t

service. as described In 47 C.F.R Secllon 73..35E6 and
76.501. Includlnlt the nature and size of such Intares-.s
and the posll1ons held.

JEN Productions, Peter B. Knobel Robin M. Rothschild
Limited Partnership 645 Fifth Avenue Steep Hill Road

New York, N. Y. 10022 Box 183

1. Joyce E. Morgan Wilmington, VT. 05363
2372 Pacific Silver DI .
Jacksonville, FL.

32216

2. U.S. U.S. U. S •

3. GENERAL PARTNER LH1ITED PARTNER LH1ITED PARTNER

20% Equity Ownership 40% Non- Party 40% Non- Party
4. 100% Attributable Equity Owner Equity Owner

T ..... ~_~~ ..

~ 100% NONE NONE

s.. NONE
100% NONE

WVAY-FM, Wilmington, VT.
7. NONE NONE 89% Ownership (Attributa

..
NONE NONE See Exhibit E-1

for Non- Attributable
Broadcast Ownership

'--~
Interests

.

- I - -
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ACREEMEMT

Salvador A. Serrano, Broadcast ConsultaDt of 7i05 Enterprise

Avenue. McLean, Virsina 22101 and Joyc.e E. /'Ioraan of 2317 Pacific

Silver Driye. Jacksonyille. FL. HEREBY ENTEI into the ACREEMENT

specified herein dated as of Noy. 4,

conditions:

1. Purpose of Aareement :

1989 on the follo~iDI teras and

I

Consultant

,
•

Joyce E. Morgan HEREBY AGREES TO HIRE Sah'ador

A. Serrano. Broadcast Consultant for the purpose of
preparina. subaitt1na and proSec.utiD& an application

before the Federal Communications Co•• lssloD for a

construction per.it for a ney FK Broadcast station

to operate on channel 289A .ssilned to Baldyin, Florida

and to do all thin as deter.ined " Joyce E. Moraan

to be necessary, desirable or incidental to the purpose.

II. Co.pensation:

Joyce E. Horlan HEREBY AGREES TO PAY Salvador A.·

Serrano I retainer fee in the ••ount of OWE THOUSAND

DOLLARS ~ S 1000.00) for co.pensatioD for t~e application

preparltioD and broadcast consQltiQa services to b.

rendered by Salvador A.Serrano IS set forth in par_ar_ph

1. aboye. Joyce E. Horgan aFUs to nesotiate vith
Salyador A. Serrano additional, reasonable co.pensation

for services rendered on _ quarterl, basis antil the

Radio Station is built.

In vitness hereof the parties haye executed this
agreement as of the date above first written.
,.-. .

. . " t-7')-. ~1...< 6:...' e. / ~ 't,:' ,,~ , /, .• J;. ; I
J7 LJoyce E. Morlan, Ceneral Partner, JtH Productions, .P.

~.~I.'fJ.~1..dceo,
----------------------------- J





Ap~rovpd ty OMB

3060-0440
Expires 12/31/90 @J

0Il
FEDERAL COMMUNICATIONS COMMISSION fCC

FEE PROCESSING FORM ~~y

f~u~~- '----~-----
Please read inSlrucltons on back of lhlS form before completing i1. Section I MUST be compleled. If you are applying for
concurrent actions which require you to list more than one Fee Type Code, you must also complete Section II. TI'\IS form
must accompany all pavments. Only one Fee Processing Form may be submitted per appllcallon or filing. Please type or print
legibly. All reqUired blocks must be completed or appTlcatlon/fillng will be returned Wltl'\OUt action.

SECTION I
APPLICANT NAME (Last. first, middle Initlal)

JEM PRODUCTION, LIMITED PARTNERSHIP

MAILING ADDRESS (Une 1) (MaxImum 35 characters - refer to Instruction (2)

nR rTrtJf r'IOVnrlC/O SALVADOR A. SERRANO
MAILING ADDRESS (Une 2) (If requIred) (Maximum 35 characters) MAR 8 1991P.O. BOX 7371
CITY II .., \:7L.:1LJ U."'1McLEAN ..•••.•••........_---
Sf ATE OR COUNTRY (if fo;-e:gn :lddrz.ss) 2lP CODE CALL SIGN OR O1H!::R FCC lDENT1F1ER(lf applicable)

VIRGINIA 22106 BPH-891214ND
Enter In Col~n (A) the correct Fee Type Code for the serVice you are apPiVing for. Fee Tvpe Codes mav be found In FCC

Fee Filing Guides. Enter in Col~n (B) the Fee Multiple. if appilcable. Enter In Cohfnn (C) the result obtained from mu1tlPiVing

The value of The Fee Type Code in Col~n (A) by the n~ber entered In COI~n (8), If any.

(A) (B) (C)

FEE MULTIPLE FEE DUE FOR FEE TYPE
FEE TYPE CODE (if requiredl CODE IN COLUMN IA) FOR FCC USE ONLY

(1)

M IW IR I I $ 6,760.00

SECTION I I - To be used oniV when you are reQueSllng conCurrent actions wr,lch result In a

requirement to list more lhan one Fee Type COde.

(A) (B) (C)
FOR FCC USE ONLY

FEE TYPE CODE FEE MULTIPLE FEE DUE FOR FEE TYPE
lif required) CODE IN COLUMN (A)

(2)~ CIIIJ [$ I
(3)~ CIIIJ I$ I
(4)~ CIIIJ I I$

I(5)~ CIIIJ I$ I
ADD ALL AMOUNTS SHOWN IN COLUMN C, LINES 111

1
THROUGH lSI, AND ENTER THE TOTAL HERE. TOI Al Atv() L,NT REMIT TEO

FOR FCC USE ONLY
THIS AMOUNT SHOULD EOUAL YOUR ENCLOSED Wlni THIS APFJ:,ICATICN

OR Fill
REMITT ANCE.

~ $ 6,760.00
I
TI'\.$ form has been aulhor,zed for reprOduction. FCC Form 155

May 1990
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Appendix B

FACILITIES LIST AND COST
ESTIMATES TO CONSTRUCT A CLASS A FM STATION·

TRANSMITTER PLANT

Quantity

1

1

1

350 feet

1

1

1

1

1

1

Item Cost

2.5 kW FM transmitter with
stereo generator $27,000

300' guyed tower with lighting 25,000

Circularly polarized 3-bay
transmitting antenna 5,500

Flexible 1 5/8" transmission
line with connectors 4,700

Frequency and modulation monitor
and accessories 6,200

Remote control system 4,000

Dummy load and wattmeter 1,900

Stereo studio-to-transmitter
link 7,500

Audio limiter/compression 3,800
amplifier

Transmitter building 18,000

SUBTOTAL: $103,600

• Certain equipment cost estimates w~re provided courtesy of
Harris Corporation, Broadcast Products Division, Quincy,
Illinois.



STUDIO EQUIPMENT

Quantity

1

2

2

2

2

1

1

1

1

1

1

1

2

Item

Eight channel stereo main
console with:

Turntables, preamplifiers, arms
and cartridges~

Monitor speakers;

Microphones;

Cartridge tape machines~

Headset~

On-Air light;

Clock~

Patch panel;

Reel-to-reel tape recorder~ and

Equipment desk and rack.

Five channel stereo news
production console with:

Turntables, preamplifiers, arms
and cartridges~

Cost

$16,000

1

1

Set technical test equipment $ 3,500

Remote pickup system with mixer $ 3,600

SUBTOTAL $32,400



Quantity Item Cost

Electrical service, transmitter and studio

Modifications to leased studio building

Equipment installation and proof of
performance

Office equipment

Miscellaneous, spares and contingency

SUBTOTAL:

GRAND TOTAL:

$ 8,SOO

21,000

$14,000

9,500

29,000

$82,000

$217,600

Note:
1.
2.
3.
4.
5.
6.
7.
8.
9.

10.
11.

Not included- in above are:
Legal and engineering fees
Land
Telephone
Disposable items (e.g., tape, supplies, etc.)
Shipping
Vehic1e(s)
Record/tape library.
Working capital
Start-up staffing
Promotional campaign
Initial deposits (for real estate, equipment, etc.)
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EXHIBIT I

IJMrm) PARINERSHIP~

AND

CERI'IFlCATE OF LIMITED PARINEISUP

IUR

JEM PRODUCTIONS, LIMITED PARTNERSHIP

B, t h1s limited partnership AgIeerreJIt ('!he "AI;Ieesrent") of

1989,

JEM PRODUCTIONS

Joyce E. Morgan,

, Limited Partnership, c!ated as of Nove mbe r 4,

('the 'General Partner") and

Peter B. Inobel and Robin M. Rothschild

PartnerS') Acting p..lI"SUaJ1t to the Unifonn Pa.rtnership Act aM elect.ing to be

qove:rned by the provisions thereof, hereby form a limited partnership ('!he

·Partnership") on the following teJ:ms and cx:rditials:

1. ~ Uniform Partnership Act '!he ~es thereto have agreed to fom,

and by executing this Agz eE!Tent, hereby enter into this limited partnership

p..lI"SUant to and in accordance with the provisions of the Dela .... are .Uniform

Partnership Act. 'Ihese provisioos shall govern the rights and liabilities of

the Partners, except as ot:.herwise herein stated.

'!he nane of the Partnership is Jem Productions,

~ted Partnership. The Dames of the ind1yidual partners are as follo .... s:

General Partner

Joyce E. Morgan

Address Telefhcne No.

2372 Pacific Silver Dr. 904- 642-6329
Jacksonville, Florida

32216
IJmited Partners

Peter B. Knobel 645 Fifth Avenue
. Ne .... York, NY 10022

Robin M. Rothschild Steep Hill Rd.
Box 183
Wilmington, Vermont

212- 308-7122

802- 464-0503
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Limited Partners

2 -

Address Telephone'

3. Purp05~. The Partn~rsh1p 15 beina form~d for the purpose of

pro.~cuting an application before the Federal Communications Commission for

a construction permit for an 1M broadcast atation to operate on channel 289A

ISs1gned to Baldwin FL. for constructing and op~r.ting an FM

sution on that ,channel, and to do any and all other thinas det~nllned by

the General Partner to be n~cessary, desirable or incidental to the foregoing

primary purpose and to engage in such act1Y1~ies incidental or auxilIary

thereto as the Ceneral Partner in his/her sole discretion aay deem

advisable.

4. Place of Business. The initial principal office and place of

business of the Partnership shall be located at 2372 Pacific Silver DR. The
Jacksonville, FL.

Cener.l Partner .., change the address of the principal office by notice

in vrit1ng to the Limited Partners•. "

s. riling of the Agreement. The General Partner ahall, upon the

execution of this Agreement by the Ceneral Partner .nd the Lt-ited

Partners, cause. Certificate of Limited Partnership to be filed in the

ofUce of the Clerk, Dover, Delaware and thereafter shall

execute, ackno~ledle and file, as appropriate. a certificate of amendment•
to, or cancellation of. the Certificate of Limited Partnership, as

reQuired froll time to time by the Delaware ltatutes.
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6. l!I!. The 'artner.hip .hall comm.nc. on the date of

recordation of the Certificate of Limited 'artner.hip and .hall continue

unt 11 December 31,2009. The 'artner.hip ai' be dillolved and terllinated

at aft1 tiae before that date upon the unaniaoul yote of the General

'artner and the Lillited 'artner••

7. 1n1t1a1 Capital Contributions and 'artner,' Ownership

Interest. Each Partner .hall have the percentase of ownership (herein

.ometilDeS caUed "Partner'. Ownership Interest") 1n the Partnership as

indicated opposite his/her name:

~ Partner's Ownership Interest

Joyce E. Morgan 20%
,
Peter B~ Knobel 40%

Roboin M. Rothschild 40;

e. The initial capital contribution of the General Partner is as

follo~'s:

~ General Partner's Contribution

Joyce E. Morgan FCC Filing Fee $1,800

b. The initial capital contribution of the Limited Partners is as

fol10'-'s:

~

Pet,e r B. Inobe1

Address Limited Partner's Contribu:--
645 Fifth Avenue $ 250,000.00
New Yor~, NY
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8. cap!tal klcXUlt An Wivit!uAl Capital 1IcoOJnt 8hall be

estAbli.shEd for each Partner, which Account shall be credited with the ~ts

of each Partner'. capital OCI'ltribJUoos to the Part;nership fran tJme to tJme.

All profit. of the Partnership .tW.l be c:harged to ead'l Partner'. respective

Cap!tal kc:C:Unt as providEd in~ 7. All losses of the PartJm'ahip

~ be~ to each PartneL' •.respect1ye Capital Account as

Proyided ~1n paragraph 7.

A Partner shall not be entitled to

interest 00 his capiW· contrihJticn, or to withdraw any part of his capital

acxx:unt, or to receive any distri..bJticn fran the Partnership, except as

specifically provided herein. Such capital acooont shall te properly adjusted,

by allocating in prop:::rtia1 to the various Partnership Interest, to reflect

clistrib..Jtive shares of inoate, gain, deduct.i.cn, expense, loss and cash arx3 nal

cash distributioos IMde by the Partnership in aocmdanoe with generally

acoept.ed accomting principles. Any Partner lh:>se Partnership Interest shall

be increased by JreanS of the transfer to him of all or part of the Partnership

In~t of another Partner shall have a capital Aoco.mt \libi.ch has been

appropriately adjusted to reflect such transfer•

..
9.lim1ted Partner'. Loan The Limited Partners

aqrep to loan to the Partnership the costs incurred by the Partnership as set

forth in paragra;:h 7 in pursuit of a c::oost.ruct.ia1 peInlit fran the Federal

Q:lmunicat.i.a\s O:mnissi.a\ for the q:erat.ia1 of a atat.icl'l to te located

in Baldwin, Florida , including all legal, q!neerinq and other

necessary professia\al fees and other costs up to the date of the actual

iasuanoe of IUCh cxnatructicn peJ:mit and the funds needed for the cawtruct.i.al

and cperaticn of u.i.d atat.ia1, not to exceed $ 250,000,00. Qx:b funds 8hall

be loaned to the Partnership as needed Ql request of the General Partner.
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JO. pistr'butiQn Of Profits. The net profits derived form the

oper.tion of the Partnership property sha" be distributed among the

'artners in accordance with the alloc.t1ons set forth in Paragraph 7.

Provided. however, no actual distributions of profits or fncome of the

Partnership need be .ade except in amounts and at times deemed prudent and

reasonable by the Gener.' 'artner. Before ••k1ng any actual distribution,

the General Partner shall set aside from the income of the 'artnership

adequate reserles to meet reasonably anticipated replacement, repair. and

'Mtrg~~cy needs of the Partnership's property. The General ,artner may

.Ike loans to the Partnership at r.tes generally prevalent for similar

loans.

11. ~anagement: Gener,l Partner Obligations, Except as

expressly stated herein, all decisions of the Partnership shall be made by

the Ceneral Plrtne~••nd the Limited Partn~r(s) shall not participate in

the management of Partnership affairs. In addition to the powers given to

the Cenera' Partner by law. he is hereby authorized to negotiate and enter

into al' leases on behalf of the Partnership. to invest funds for

temporary periods of interest·bearing accounts, certificates of deposit.

8One1 .arket funds. and governmental s,curtti.s. to Incur obligations for

and on behalf of the 'artnership in connection with the 'irtnershfp

busfness, and to execute all documents necessary to effect the foregoing

and to conduct the Partnership business.

Within the authority granted to him under this Agreement. the

General Partner shall manage and control th~ .ffairs of the Partnership to

the best
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of his ability and use of his best efforls to carry out the purposes of

the Partnership. The Gener.' P,rlner sha'l devote such of his time to the

business of the Partnership as ~IY be reasonlbly necessary to conduct such

business.

12. t,mprns.t10n of Gener,' p.rtner Jt ts understood thlt the

'eneral Plrtner shall .'so be employed .t the stltion to oper.te on

Channe" 289 A. Baldwin. F19r!da . as the full-Uae General

Han.ger, and sh,l' be compensated It I rite which's commensurate with the

sa'ary and benefits generally paid to Genera' Managers at similarly

situlted stltions.

13. !r,nsfrrs and Restrictions on Transfers of li~ited

Partnership Interest. The limited Partner(s) hereby represent and warrant

to the Generll Partner and to the Partnership that their acquisitions of

their limited Partnership interest in the Partnership ts ••de IS principal

for their account (or investment purposes only Ind not with I view to the

reille or distribution of auch interest. and hereby alree thet they Yill

not .ell, .assian or otherwise transfer auch interest or an, portion

thereof to an1 person vho does not similarly represent and varrant and

agree as provided above. and except upon the follovinl teres and

conditions:
. t

a. A Limited Partner. or his personal representative. vho

intends to sell, assiln or otherwise transfer all or any portion o! his

cap1tll interest in the Partnership or his interest 1n the Partnership

Profits, lo••es. net ,ains and distributions. ahlll first obtlin the

written consent of the General Partner and his counsel vhich consent mey

be withheld It the sole discretion of the General PartDer. Such consent

v11l not be ,iren unless the General Partner Ind his counsel is satisfied

that such transfer viII not violate any Federal or state securities la~s
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•
or regulations: statutes, rules and regulations of the Federa'

Communicattons Commission: or have any adverse tax consequences to the

rema1ning Partners in the Partnership. No such sale, transfer, assignment

or conveyance shl" be .ade without the prior consent of the federal

Communications Commission, as required by the statutes rules and

regulations of that agency.

b. Jf consent is given to a transfer of a capital interest in

the Partnership, thereby effecting I substitution of the limited Partners,

such transfer shall On11 become effective upon the transferees execution

Ind acknowledgment of such instruments IS the General Partner shall deem

necessary to effect such substitution and the payment by the transferee of

a'l relsonable~expenses, inclUding 'egal f.es incurred by the Partnership

in connection with his admission as a limited Partner, including but not

11~ited to, recordation costs of In amendment to the Certificate of

limited Partnership.

c. Any Limited Partner, or his personal representative, who

intends to sel', Iss1gn or otherwise transfer .1' or Iny portion of his

capita' interest 1d the Partnership or his:interest 1n the Partnership

profits, 'osses, net gains Ind distributions, for cash or other

consideration, sha1' first notify the Genera' Partner, the Partnership,

and the Limited Partners thereof 1n writing of such proposed s,'e,

assignment or other transfer, sett'ng forth the name of ~he proposed
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Issfgnee and the prtct and other tenas of tht propostd sa'" asstgnment or

other transfer.

Withtn ten (10) days .fter rec.tvtng such ftot'tt, the Cenera'

Partner a.y elect by 9fv'ng ~ttten not'ce to the selltng li.'ted Partners

to purchase the tnterest proposed to be sold, transferred or assigned at

the price and on the te~s and conditions contained tn the nottce.

Jf the Genera' Partner does not elect to purchase said interest

within said time period. the Partnership with the consent of the Genera'

Plrtner and limited Partners owning a majority of the remaining limited

Partnership interests may elect by giving written notice, within ten (10)

days after expiration of the General Partner's ten (JD) day period, to the

sel'ing limited Partners to purchase said interest at the price a~d on the

term: and conditions contained in the written not1ce.

If the Partnership does not elect to .ake said purchase within

Slid time limit. each limited Partner sh." have ten (10) days after the

date of expiration of the Partnership's ten (10) day period, within which

to e'ect to purchase such interest. Jf the limited Partner(s) e'ects to

purchase such 1nter,st •. the limited Partner(s) so electing shall purchase

that proportion of the interest so offered IS his capita' contributions

bear to the aggregate capita' contributions of the li.1ted Partners.

If the General Partner, the Partnership or the limited Partners

elect to purchase the interest as aforesaid. the interest shall be sold to
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,atd party .t the prtte and upon the tenls and conditions set forth tn the

WTitten notice. If neither the It.tted or Ceneral 'artner .lect to

,urchase the .ntfr. tnterest so offered. the selling Ltmited Partner(s)

shall have the rfght to complete the Ille •. transfer or .ssignment to the

.sstgnet named and at the price and other teres set forth tn the written

nottce. w'thin six (6) .onths .rter giving such nottce. Ir the sale is

not consummated IS aforesafd. the selling limited Partner(s) shall .ake I

sale, assignment or transfer only tn conformity with this Section.

Hot withstanding anything else contained tn this subsection (e), I

limited Plrtner, or his representative, may sel" transfer, or assign his

capit.l {nterest in the Partnership or interest in Partnership profits,

losses, net 911ns and distributions to anyone in his immediate family, I

lineal descendant, or a trust administered primary for the benefit of any

such person(s) without first offering the interest to the Genera' Partner,

the Partnership, .nd the limited Plrtners, but subject to .11 other

provisions of this Section.

14. Rights, I>.lties aro O:>ligations of Limited PartJler(s)

No Limited Partner shall participate in the centrol of the

Partnership b1siness or have any power to bind the Partnership in~

CXI'ltraet, agleement, colplauise or undert:akinr;.

NO L:iJnited partner can. o· act as an errployee of the part::nership if

limited partner functiaus relate, either dite:Uy or indirectly, to the

ft'!di a enterpriRs of the partnership.

NO Limited partner can aerve, in any material capacity, as an il¥3ependent

cx::ntractor or agent with respect to the partnershi"~ entexpri.ses.
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LiJnited put:ner ia restricted fran a:mrunicat..ing with the general

put:ner en IMtterl perta.ining to the day to day operaticllS of the ptcp::lSed

radio .uticl1. •

Limi tee! put:ner is barred fran perfC>%Jldng artt .m.oes to the

put:nership materially relating to its mectia activities, with the

exoeptiQ1 of IMk.tnq loans to, or acting as .urety far, the partnership.

LiJni ted partner is expressly prcilibi.ted frail becxrni.ng act!vely

involv£d in managenent or operatioo of the uv:dia tusiness of partnership.

1he General Partner shall not take the following actions wi~t the

CQlC'101ITellCe of a majority of the Limited Part:ller(s) Vddl shall be upa1

vote in prop::>rtioo to their percentage of ownership interest in the

Partnership:

(i) the dissolution and winding up of the l1atted Partnership:

11) the sale. exchange. lease. ~rtg.ge. pledge. or other

transfer of .11 or substantially all of the assets of the limited

Partnership other than in the ordinary course of tts business.
".

t1i) the incurrence of indebtedness by the limited Partnership

other than in the ordinary course of its business.

(iv) a change in the nature of the businessi or

(v) the removal of Ceneral 'artner pursuant to the provisions of

pa.'agraph 23 of the Agreement.

limited Partners shall not be deemed to have taken part in the Control of

the Partnership by voting on such matters. No limited Partner shall be

liable for the debts of the Partnership in excess of his contributions to

the capital of the Partnership.
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15. Ienmination, This Partnership shall be tere1nated upon the

occurrence of any of the following Ivents:

a. Sixty (60) days after the date of the legal incapacity.

death. retirement. or removal of the Genera' Partner, unless a new General

Partner has been or ts elected to continue the Partnership business by I

unan1~ous Yote of the limited Partner(s) within such period.

b. Sale or other disposition of ,1' or substantially al' of the

fartnerShip Issets.

t. Dissolution of the 'artnership by Judicii' decree or

oper.tion of l.w.

16. Disso]ution and Liquidation, Upon termination of the

Partnership for any reason, the 'artnership shall transact no further

business and shal' then be dissolved and the assets of the P.rtnership

sh.l' be distributed in .ccordance with the provisions of Section 7 above.

17. looks Ind Records. At al' times during the existence .nd

continuance of this Partnership, the General 'artner shll' keep or cluse

to be kept true .nd .ccurat, books of account at the principal office of

the Partnership and each Partner shall .t .1' ti~es have reasonabl, access

thereto. Such books of account shall be .alntained in accordance ~ith the

income tax Iccounting methods used by the 'artnership and tn accordance
•

with the Revised l1.ited Partnership Act.

The General Partner sha'l deliver to the Limited Partners, within

sevenly-five (75) days after the expiration of lach fiscI] year of the

Partnership, a statement showing the profits or losses of the Partnership

for federal fncome tax purposes and .110cat10ns thereof to each P,rtner



- 12 -

The General 'artner shall .lso provide the Li.tted 'artners with

an annual report on the activities of the Partnership within 120 days

after the close of each fiscal 1ear.

II. Ilnl AccountlA The Ceneral 'artner ,hal', in the name of the

Partnership, open and .a1ntain a bank account or accounts in which there

shall be depostted Partnership funds and the General 'artn.r shall use..
such funds solely for the business of the 'artnership. Withdrawals from

any such Partnership bank account shall be .ade only upon the signature of

the Genera' Partner or such other person or persons as the General Partner

~ay, from time to time, designate. The Genera' Partner shall maintain I

~onthly statement of receipts and disbursements from all such accounts.

19. Notices The address of each or the Partners for .11

purposes shl'l be as set forth in Section 7 above or in any notice of a

change of address submitted in writing to the Partnership. Any notices

and demands required to be given hereunder shall be sent by registered or

certified ~ail, postage prepaid, return receipt requested, to such
•

address, with copies to tach Partner, and I copy to the address of the

Partnership. Service of written notice shall be deemed to be effective

two (2) days following the date of deposit of the notiee in the United

St.ttS ~a11.

20. Meetlngs The General Partner ~ay It Iny time on at least 15

days written not.ct,c.11 I ~eeting of the Partnership, and must call I

_,eting upon the written request of the Limited 'artners representing at

least J51 of the Limited Partnership interests. With ten (10) days of

receipt of said written request, the Generll 'artner shall cluse "a notice

of said atttfng to be Mailed to each partner in the .anner provided above

in this Section II, setting the .eet1ng for not less than ten (10) nor

~ort than twenty (20) days in the future from the date of service of such
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written not'ce by the 'enera' 'artner. Unless otherwise specified in the

written ftot'te by th, 'enera' 'artner. all eeetings of the P,rtnersh'p

sha" be held at the pr'ncipal offices of the 'artn.rsh1p•.
21. Jndemn1"catton Dr the 'eoera] partner. The 'eneral 'artner

."1 not be ltable to the 'artnersh'p. nor to the limited Partners. for

any loss suffered by the 'artnersh'p. or the limited Partners which arises

out of his action or 1n.ct10n if be, in good faith. detersfnes th.t such

coulse of conduct did not constitute gross negligence ot gross

afsconduct. The Gener.l Partner shall be defended, held harmless, Ind

indemnified by the Partnership for Iny liability or loss suffered by him

by reason of conducting business on behalf of the Partnershipi provided.

however, that Iny recovery by the General Parther shall be limited to the
"

assets of the Partnership and .a1 not be held against the limited

Partners; provided, further. that the General Partner shall not be

indemnified by the Parlnership in connection with any lfabilities incurred
. .

for violation of any feder.l or stlte securities law arising out of his.
sale of any interest in Partnership.

22. Speci,l power of Attorney. In order to flc11it.te amendments

of this Agreement which require the signature of Ilch Partner and the

prep.ration and ligning of other documentation tn connectton With the

Partnership. elch Partner by his signature hereby irrevocably constitutes

and appoints the General Partner (lctlng a10ne) as Its true and lawful


